
MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENTis madethis ____ dayof , 2005,
by, betweenandamongthefollowing parties:

TheTownofActon, a municipalcorporation,havingits principaloffice at
TownHall, 472 Main Street,ActonMA 01720(hereinafterreferredto as
the“Town”);

• Atlantic-ActonRealtyLimited Partnership,a Massachusettslimited
partnershipwith aprincipalplaceofbusinessat205 NewburyStreet,
Framingham,MA 01701 (“Atlantic-Acton”);

• Autoplex I, LLC, a Massachusettslimited liability company, with a
principalplace ofbusinessat 6 ProctorStreet,Acton, MA 01720, acting
by andthroughits managerLeo F. Bertolami(“Autoplex”); and

• Acton Ford,Inc., aMassachusettscorporationwith aprincipalplaceof
businessat 76 PowderMill Road,Acton,MA (“Acton Ford”).

Atlantic Acton,AutoplexandActonFord arecollectivelyreferredto hereinasthe
“PrivateParties.”

WHEREASAtlantic-Actonownstherealpropertylocatedat andknownas82 Powder
Mill Road,Acton, MA, which is shownasAssessors’Map ID No. J3/34/8(the “PowderMill
PlazaProperty”).

WHEREASthePowderMill PlazaPropertyis notcurrentlyservedby apublic sanitary
sewerline.

WHEREASAutoplexownstherealpropertylocatedat andknownas76 PowderMill
Road,Acton,MA, which is shownasAssessors’MapID No. J3/3414 (the“Acton Ford
Property”).

WHEREASActon Ford leasesfrom Autoplex theActon FordProperty.

WHEREAStheActon FordPropertyis not currentlyservedby apublic sanitarysewer
line.

WHEREAStheTownofActon hasrecentlycompletedconstructionof theFort Pond
Brook SewageTreatmentPlantandassociatedpublic sewerlinesandfacilities.

WHEREASthepublic sewerline nearestto thePowderMill PlazaPropertyandthe
ActonFordPropertyis locatednorthwesterlyatapproximatelythe intersectionofHigh Streetand
AdamsStreet,Acton, MA.



WHEREASAtlantic-Actondesiresto connectthePowderMill PlazaPropertyto the
public sewer.

WHEREASAutoplex andActonForddesireto connecttheActon FordPropertyto the
public sewer.

WHEREAStheTown commissionedafeasibility studyof apotentialsewersystem
expansionto enablethePowderMill PlazaPropertyandtheActon FordProperty,amongothers,
to connectto thepublicsewersystemvia anewforcemain installedin High Streetfrom anew
pumpingstationneartheintersectionofHigh StreetandMassachusettsAvenueto theexisting
seweratthecornerof High StreetandAdamsStreet(hereinafter,the“High StreetSewer
Extension”),theresultsofwhich aresummarizedin areportpreparedby Woodard& Curran
datedSeptember12, 2003,entitledFinalLetterReport,FeasibilityStudy for SewerSystem
Expansion,Acton, Massachusetts,acopyofwhich is attachedasExhibit A.

WHEREASbasedon discussionsamongtheparties,Woodard& Curranprepareda
supplementalreportdatedMarch 23, 2005,entitledProjectStatusandPathForward,High Street
SewerSystemExpansion,Acton,Massachusetts,acopyofwhich is attachedasExhibit B.

WHEREAStheTownofActon andtheActon BoardofSelectmenactingastheSewer
CommissionersoftheTownofActon (the“Board”) haverespectivelyadoptedasewerBylaw
andSewerUseRegulationsapplicableto sewerconnectionsandsewerusein theTownofActon,
copiesofwhichareattachedasExhibits C (the “Bylaw”) andD (the“Regulations”).

WHEREAStheBoardis authorizedby Section7.05 oftheBylaw to “establishreasonable
feespursuantto G.L. c. 83, § 17, to covercostsof constructionofcommonsewersandother
facilitiesrequiredto servelandnotpreviouslyservedby thesewersystemandnotpreviously
assessedto theownerof suchland” andanysuchfee“shall be reducedto theextentthe
landownerpayssuchexpenses,in accordancewith G.L. c. 83, § 22.”

WHEREAStheestimatedcostsofthepublicly-ownedportionoftheHigh StreetSewer
ExtensionProjectassetforth in Exhibit B, Table 1 exceededtheestimatedbettermentthat would
beattributableto PowderMill PlazaPropertyandtheActonFordPropertyin theeventeachwas
to bebetteredpursuantto theapplicableBylaw provisions.

WHEREASthePowderMill Plazapropertyis operatingunderUS EPANPDESPermit
No. MA0028835,which is currentlybeingreissuedby theUS EPA.

WHEREAStheTownofActon hasagreedto providereasonablecooperationto Atlantic-
Acton in theform of supportfor anyreasonablerequestsby Atlantic-Actonastheownerofthe
PowderMill Plazaproperty,or its designee,to modifyUSEPANPDESPermitNo.MA0028835
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in theinterimuntil suchpermit canbe terminateddueto thecompletionofconstructionof the
High StreetSewerExtension.

WHEREASAtlantic-Actonis willing in accordancewith this Agreementto paythe
constructioncostoftheHigh StreetSewerExtensionProjectpursuantto thetermsofthis
MemorandumofAgreement,andAutoplexandActon Fordarewilling to contributetowardsaid
costsin accordancewith aseparateagreementbetweenandamongAtlantic-Acton,Autoplex and
Acton Fordexecutedcontemporaneouslyherewith.

WHEREAStheBoardis willing to establishareasonablefeepursuantto Section7.05 of
theBylaw andG.L. c. 83, § 17, reducedin accordancewith G.L. c. 83, § 22, assetforth in this
Agreement.

WHEREASAtlantic-Actonis willing in accordancewith thisAgreementto paythesewer
privilegefeefor thePowderMill PlazaPropertyandtheActon FordPropertypursuantto the
termsofthisMemorandumofAgreement,andAutoplexandActon Fordarewilling to contribute
towardsaidsewerprivilegefeein accordancewith aseparateagreementbetweenandamong
Atlantic-Acton,AutoplexandActonFordexecutedcontemporaneouslyherewith.

NOW THEREFORE,for onedollarandotheradequateconsiderationthereceiptand
sufficiencyofwhich areherebyacknowledged,theTown, Atlantic-Acton,Acton Fordand
Autoplexagreeasfollows:

1. Designof CommonSewerand RelatedFacilities

1.1 The TownshallengageWoodard& Curran or a qualified designengineer,in
accordancewith all applicabledesignerselectionlawsandregulations,to performto theTown’s
specificationsall necessarydesignservicesfor thepublicly-ownedportionoftheHigh Street
SewerExtensionProjectconsistingof: (a) a 1,400linear foot forcemain within theHigh Street
right-of-wayprimarilyoff theexistingpavementfrom PowderMill Plazato theexistingAdams
Streetsewerline; (b) apumpstationcapableofpumping21,100gallonsperdayofpeak
water/sewerflows from PowderMill Plazaandotherfutureflows to theexistingsewerat the
intersectionofAdamsandHigh Street,that meetsall appropriateTown designstandards,
situatedwithin aneasementarea,the locationofwhich is to be identifiedby Atlantic-Actonand
acceptableto the Town,on thewestsideofthePowderMill PlazaProperty(the“Pump
Station”); (c) a low pressuresewersystemthat satisfiesthe Townstandardswith regardto sewer
collectionfor theapplicableHigh Streetabutters,which systemshall includeindividual grinding
pumpingunits for eachresidentialabutterwith frontagealongHigh StreetbetweenAdamsStreet
andMassachusettsAvenueasofthedateofthis Agreement;and(d)re-pavinglimited to the
trenchwidth ofdisturbedareasto matchthepavementcross-sectionoftheadjacentpavement.

1.2 It is estimatedthat thedesignwork will cost$26,200. A copyofthedesignfee
estimateis attachedheretoasExhibit E.
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1.3 Prior to thecommencementof designservices,Atlantic-Actonshallpayto the
TownofActon in accordancewith G.L. c. 44, § 53A, thesumof $26,200to beheldin a separate
accountandusedby theTown to pay for the designservicessetforth in Paragraph1.1 above.In
the eventtheactualcostofthosedesignservicesis lessthantheestimatedamount,theTown
shallrefundthedifferenceto Atlantic-Actonwithin thirty daysofcompletionof thedesign
services.ProvidedBids aretakenwithin six (6) monthsfrom theexecutionofthis agreement,
completionofdesignservicesshallbedefinedasthedateonwhich final ConstructionBids are
received.

1.4 In the eventtheactualcostofthedesignservicesexceedsthe estimatedamountset
forth in Paragraph1.2 above,by up to 10 percent,Atlantic-Actonshallwithin fourteen(14)days
ofawrittenrequestfrom theTownManagerpay to theTown in accordancewith G.L. c. 44, §
53A, all additionalfundsnecessaryto coverthe costsofthosedesignservices.In theeventthe
actualcost ofthedesignservicesexceedthe estimatedamountby morethan10 percent,Atlantic-
Actonmay,at its soleoption,payto theTownin accordancewith G.E c. 44 § 53A theadditional
designfeesor terminatethisMemorandumofAgreementin accordancewith Paragraph8.1

1.5 Atlantic-Actonshall retainWoodard& Curranor aqualifieddesignengineerto
designtheprivatesewerline andassociatedfacilitiesnecessaryto connectthePowderMill Plaza
Propertyandthe ActonFordPropertyto thePumpStation (the“PowderMill PlazaConnection”)
andto decommissiontheexistingprivatewastewatertreatmentfacility situatedon the Powder
Mill PlazaProperty. Atlantic Acton shallpaydirectlyto designengineerall costsassociatedwith
thosedesignservices.

2. Permitsand Approvals

2.1 TheTownand thePrivatePartiesshallrespectivelyapplyfor all governmental
licenses,permits,approvalsorotherrelief requiredfor thepublicly-ownedandprivately-owned
portionsofthe High StreetSewerExtensionProject(the“ExtensionProject”), including
applicationsfor ordersofconditions,determinationsof applicability,zoningpermitsor
variances,specialusepermits,andconstructionpermits(collectively,the“Government
Approvals”). ThePrivatePartiesagreeto reasonablyassisttheTownwith suchapplicationsfor
theGovernmentApproval for thepublicly-ownedportionof theExtensionProject. TheTown
agreesto reasonablyassistthePrivatePartieswith suchapplicationsfor theGovernment
Approvalsby stateor federalagenciesfor theprivately-ownedportionoftheExtensionProject.

2.2 Theestimatedcostofpermittingthepublic portionoftheProjectis $4,500.

2.3 Prior to theTown’s applicationfor suchGovernmentApprovals,Atlantic-Acton
shallpayto theTownofActon in accordancewith G.L. c. 44, § 53A, thesumof$4,500to be
heldin aseparateaccountandusedto payfor servicesrelatedto obtainingGovernment
Approvalsforthepublicly-ownedportionoftheproject. In theeventtheactualcostofthose
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servicesis lessthanthat amount,theTown shallrefundthedifferenceto theAtlantic —Acton
within thirty daysofcompletionof thoseservices. In theeventtheactualcostof thoseservices
exceedstheamountdeposited,Atlantic-Actonshallwithin sevendaysof awritten requestfrom
theTownManagerpayto theTown in accordancewith G.L. c. 44, § 53A, all additionalfunds
necessaryto coverthecostsofthoseservices.

2.4 ThePrivatePartiesshallpay for all reasonablecostsandexpensesincurredby
them,respectively,in connectionwith applyingfor, obtainingandmaintainingthroughoutthe
pre-constructionandconstructionperiod all necessaryGovernmentApprovalsfor thePowder
Mill PlazaandActon Fordconnections.

2.5 Until theHigh StreetSewerExtensionProjectis completed,thePowderMill Plaza
propertyis, at its own expenseandliability exposure,operatingunderUS EPA NPDESPermit
No. MA0028835. Saidpermitimposesanewschedulefor theimplementationofamore
restrictivetotalphosphoruseffluentdischargelimits thanin theprior versionofthepermit. In
theabsenceof thetimely availability to connectto thepublic sewer,Atlantic-Actonmayneedto
applyto US EPA for anextensionoftime for the implementationofits permit’sneweffluent
limitations. Shouldeventsbeyondthecontrol ofthetheTownand/orAtlantic-Actondelaythe
constructionofthepublic sewer,theTownagreesto providereasonablecooperationandsupport
to Atlantic-Acton,includingwrittenrequestsandattendanceat meetingsby appropriatetown
personnel,to supportanyreasonablerequestby Atlantic-Acton,or its designee,for suchan
extensionandlorto modifyUS EPANPDESPermitNo.MA0028835in theinterim until
constructionoftheHigh StreetSewerExtensionis completed.TheTownshall incurnoexpense
or liability arisingout oforrelatedto anysuchdelayorallegedfailureto cooperate.

3. Pump Station Easement

3.1 Subjectto acceptanceby theBoardofSelectmenasauthorizedby theSpecial
TownMeetingonJune13, 2005,andprior to theissuanceofaRequestfor Bids asset forth
below for constructionoftheProject,Atlantic-Actonshallconveyto theTownan easementin a
form andscopemutuallysatisfactoryto bothAtlantic-Acton’sTitle Companyandcounselandto
TownCounselsufficient to permit thedesign,construction,operation,maintenance,use,repair,
renovation,improvement,enlargement,accessto andfrom, andremovalof thePump Stationand
associatedlines,connections,equipmentandappurtenances,in, on, over,beneathandthrough
thewestsideofthePowderMill PlazaPropertyasset forth in Section1.1 ofthis Agreement(the
“PumpStationEasement”).Theeffort andcostofpreparingtheeasementdrawing(s)shall be
includedin thedesignoftheProjectunderSection1.1, andshallbe to thesamestandardsused
by theTownfor othersewereasementdrawings.

3.2 In theeventtheBoardof Selectmennotifies thePrivatePartiesthatit declinesto
acceptsaideasement,theTownshallreturnto Atlantic-Actonanyuncommittedandunexpended
fundspaidby Atlantic-Actonpursuantto thisAgreementabove,andneithertheTownnor the
PrivatePartiesshallhaveanyfurtherrightsorobligationsto proceedwith the activitiesdescribed
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in thisAgreement,andthis Agreementshallbenull and void.

4. PublicBidding for theConstruction of theHigh Street SewerExtension
Project

4.1 Pursuantto G.L. c. 30, § 39B, theTownshallwithin forty-five daysofcompletion
ofthedesignfor thepublicly-ownedHigh StreetSewerExtensionProjectdraft all necessary
documentsfor and(uponfinalizationofthosedocumentspursuanthereto,final issuanceof all
necessaryGovernmentApprovalsandrecordingofthePumpStationEasement)issueaRequest
for Bids (“RFB”) for theconstructionoftheHigh StreetSewerExtensionProjectin accordance
with thedesignresultingfrom Section1.0 (the“Project”). As Atlantic-Actonshallbepayingfor
theconstructionwork for theHigh StreetSewerExtensionProjectasset forth in thisAgreement,
Atlantic-Actonshallhavetheright to reviewandcommenton theproposedbid specifications.
To that end,theTown shallprovideto Atlantic-Actonadraft setofbiddingdocuments,including
theproposedconstructioncontract,prior to their issuanceto ensureconsistencywith this
Agreement.Within five businessdaysofthereceiptthereof,Atlantic-Actonmayprovidewritten
commentsto theTownwith respectthereto. Subjectto applicablelegal requirements,theTown
shallhavethe absolutediscretionwhetherto incorporateAtlantic-Acton’sproposedrevisions
into thebiddingdocumentsorto rejectthoseproposedrevisions. TheTownshallnotify
Atlantic-ActonoftheTown’s determinationsin this regardpriorto theissuanceoftheRFB.
Within five businessdaysofthereceiptthereof,Atlantic-Actonmayobjectin writing to the
Town’srejectionofsomeorall oftheproposedrevisions,in which casetheTownshallnot issue
theRFB andtheHigh StreetSewerExtensionProjectshallnotproceedin accordancewith this
Agreement.

4.2 Within sevendaysofawritten requestfrom theTownManagerwith supporting
documentationandinvoices,Atlantic-Actonshallpay to theTownin accordancewith G.L. c. 44,
§ 53A, theactualcostsincurredby theTownin preparingandissuingtheRequestfor Bids. The
TownmayretainWoodard& Curranoraqualifieddesignengineerto administerthepublic bid
process,includingwithout limitationcentralregisternotification,legaladvertisements,
distributingplansandspecifications,issuingaddendaasnecessary,holdingapre-bidmeeting,
conductingabid opening,postbid reviewofbids, requireddocuments,references,anda
recommendationto award. Theestimatedcostof administeringthepublic bid processis $4,000.
TheTownshall reservetheright to rejectall bids submittedin responseto theRFB.

4.3 TheTownshallpublicly openandrecordall bids submittedin responseto the
RFB atthetime andplacesetforth in theRFB. TheTownManagershallwithin fourteendaysof
thebid openingpreliminarilyidentify theapparentlowestresponsibleandeligiblebidder. The
Townshallprovideacopyofthatbid to Atlantic-Actonwho shallhavefourteendaysfrom
receiptthereofto notify theTownManagerasto whetherAtlantic-Actonwill pay for theTown’s
coststo constructtheProjectasdescribedhereinandpaythe amountofthe lowesteligible and
responsiblebid.
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4. 4 In theeventAtlantic-Actondoesnot soagreein writing, theTownshall rejectall
bidsin which casetheHigh StreetSewerExtensionProjectshallnot proceedin accordancewith
thisAgreementunlesstheTownandAtlantic-Actonshallmutuallyagreeon satisfactory
alternativearrangements.

4.5 In theeventAtlantic-Actondoesagreeinwriting deliveredto theTownManager
within fourteendaysofthereceiptoftheBid, to pay for all suchcostsandexpenses(the
“Atlantic-Acton Authorizationto Proceed”),theTownshallawardthecontractto the lowest
eligible andresponsiblebidder(the“Contractor”)assoonasreasonablypossiblethereafter(the
“Notice of Award”).

5. Construction of theHigh Street SewerExtension Project

5.1 UponreceiptoftheAtlantic-ActonAuthorizationto Proceed,final issuanceof all
GovernmentApprovals,recordingofthePumpStationEasement,andissuanceoftheNoticeof
Award, theTownshallundertakeandcausetheProjectto becompletedassetforth in theRFB.
TheTownshallusereasonableandappropriateefforts to completetheProjectonbudgetandon
time in accordancewith the contractawardedundertheNoticeofAward(the“Contract”).

5.2 TheTownmayretainWoodard& Curranora qualifiedengineerto provide
ConstructionAdministrationandOversightservices,includingwithout limitation submittal
reviews,enforcingtheprovisionsoftheplansandspecifications,reviewingcontractorpayment,
applications,RFIs,PCOs,holdingstatusmeetings,overseeingstart-upandpreparingrecord
drawings.

5.3 Theestimatedcostofsuchconstructionoversightfor theconstructionphaseis
$25,600.

5.4 In theeventthat theContractorproposesanydirect costsandexpensesofthe
constructionoftheProjectwhich exceedthe awardedcontractor’scosts(i.e. “changeorder”)
duringthetermof thework on theProject,theTownshall in its discretionacton suchchange
orderin accordancewith applicablelaw andthetermsoftheconstructioncontract. TheTown’s
representativewill makeareasonableeffort to consultwith Atlantic-Acton’s duly authorized
representativeandwith theContractorin aneffort to determinethat thechangeorderfalls within
thescopeoftheprojectandis necessaryto completetheintent oftheProjectasdescribedherein
andif thereareanyreasonableandappropriatemethodsto mitigatetheexpenseanddelay
associatedwith thechangeorder. Notwithstandingsuchconsultation,theTownreservesthe
right to approveany suchchangeorderin accordancewith applicablelaw andthetermsofthe
constructioncontract.

5. 5 Atlantic-ActonshallpaytheTownfor all changeordersandall associatedcosts
andexpenses.Without limitation, Atlantic-ActonshallpaytheTownfor reasonabledirect costs
andexpensesrelatedto andnecessaryto completetheintentoftheconstructionof theProject
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includingpermitting,design,andconstructionengineering,constructionoversight,
administration(policeandfire details,ordinaryandnecessarytown fees,andActon Water
District orotherutility inspectioncosts,if any), andcosts,if any. All policedetails,fire details
andinspectionsshallbe requiredonly to theextentsuchdetailsor inspectionsareordinarily
requiredfor similar work in theTownofActon.

5.6 Atlantic-Actonshallpayfor all costsandexpensesto constructandconnectthe
PowderMill Plazasewerline to thePumpStation for theHigh StreetSewerExtensionProject.

6. MethodofPaymentandSecurityfor Payment

6.1 Along with Atlantic-Acton’sAuthorizationto Proceed,Atlantic-Actonshall
deliverto theTownManageracertifiedcheckpayableto theTownin the amountof the
constructioncostsundertheContractawardedundertheNoticeofAward plus theestimatedcost
ofsuchconstructionoversightfor theconstructionphaseunderSection5.3 above,which funds
shallbe depositedpursuantto G.L. c. 44, § 53A, in a separateaccountfor thepurposeofpayment
towardconstructioncostsoftheProject.

6.2 Duringthecourseofconstruction,asinvoicesaresubmittedto theTownbythe
Contractor,the Townshall tendercopiesof suchinvoicesto Atlantic-Actonfor reviewand
writtencomment.TheTownshallpaysaidinvoicesasrequiredby law andby theconstruction
contract,from theaccountestablishedunderSection6.1 above.

6.3 Subjectto Sections5.4 and5.5 above,in theeventapprovedchangeordersor
othercircumstancesresultin anincreasein thecostoftheconstructionoftheProject,Atlantic-
Acton shall,within sevendaysofreceiptofawrittenrequestfrom theTown,payto theTown
sufficient fundsto covereachsuchincrease,saidfundsto bedepositedpursuantto G.L. c. 44, §
53A, in aseparateaccountforthepurposeofpaymenttowardconstructioncostsoftheProject.

6.4 Intereston thefundspaidto theTownby Atlantic-ActonunderSections6.1 and
6.3 aboveshall remainwith andshallbecomeapartoftheaccountandmaybeexpendedaspart
of theaccountforconstructionoftheProjectwithout furtherappropriation.

6.5 In theeventanyfundsremainin theaccountaftercompletionoftheProjectand
final acceptanceby theTown,saidfundsshallbepromptlyrefundedto Atlantic-Acton.

7. Paymentin Lieu of Betterment

7.1 Pursuantto Section7.05 oftheBylaw andtheagreementoftheparties,theBoard
of SelectmenactingastheSewerCommissionersoftheTownofActon calculatesthesewer
privilegefeechargeableto thePrivatePartiesas$185,000(representingtheamountof $358,881
minustheamountof$173,881(representingthesumof$80,000(thevalueofthepublicportion
ofthepumpingstation),plus $70,000(the valueofthepump stationeasement),plus $12,000(the
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valueofthreegrinderpumpsto bepurchasedaspartoftheProjectforuseby ownersofotherreal
propertyfronting on High Streetin theeventtheyconnectto the low pressureline to be installed
aspartofthe Project),plus $11,881(asa credittowardindirectcostsoftheProject)).

7.2 Atlantic-Actonon behalfofthePrivatePartiesagreesto payto theTownwithin
tendaysafternoticeofcompletionofthe Projectandprior to final acceptanceby theTownand
prior to connectionby thePrivatePartiesor eitherofthemto theHigh StreetSewerExtension,
theamountof $185,000asif saidamountconstitutedthePrivateParties’ final sewerbetterment
andin lieu thereof.Thispaymentin lieu ofbettermentshall representtheequivalentof 19.78
SewerBettermentUnits for thePowderMill PlazaPropertyand9.37 SewerBettermentUnits for
theActonFordPropertyregardlessofwhenthePrivatePartiesconnectto theExtensionProject.
In theeventAtlantic-Actonfails to timelypaythatamountto theTown,interestshallaccrueat
therateof 18%peryear. TheTownagreesthat, uponcompletionoftheprojectandpaymentof
the amountin Section7.2 hereof,theOwnersofthePowderMill PlazaPropertyandtheActon
FordProperty(a) shallbeentitledto connectthosepropertiesto thesewersystemandbegin
dischargingappropriatewastestheretoup to theequivalentlimit of 19.78 SewerBetterment
Units for thePowderMill PlazaPropertyand9.37 SewerBettermentUnits fortheActon Ford
Property,and (b) shallnot, unlessotherwiserequiredby law, be liable for anyfurthersewer
bettermentassessmentwith respectto thosepropertiesasaresultofthefinal outcomeor
settlementofthe W.R.Graceappealof its final sewerbetterment(the“Gracematter”). Inthe
eventthatAtlantic-Actondoesnotwithin threemonthsof completionofconstructionconnectthe
PowderMill PlazaPropertyto theHigh StreetSewerExtensionandat a latertimeAtlantic-
Acton seeksto connectthereto,andthePowderMill PlazaPropertythenexceedsthe equivalent
of 19.78 SewerBettermentUnits, anadditionalsewerprivilegefeecalculatedin accordancewith
theBylaw maybeassessedfor thePowderMill PlazaProperty. In theeventthatAutoplexdoes
notwithin threemonthsofcompletionof constructionconnecttheActon FordPropertyto the
High StreetSewerExtensionandat a later time Autoplexseeksto connectthereto,andtheActon
FordPropertythenexceedsthe equivalentof 9.37 SewerBettermentUnits, anadditional sewer
privilegefeecalculatedin accordancewith theBylaw maybeassessedfor theActonFord
Property.,

7.3 In the eventthat theTownassessesbettermentsor sewerprivilegefeesagainst
ownersofotherrealpropertyfrontingon High Streetor elsewherewhosepropertiesarebettered
by theconstructionofthecommonsewerin High Street,theTownshallbeentitledto retainall
suchbettermentchargeswithout offsetorreductionbasedon thecostspaidby Atlantic-Acton
underthis Agreement.

7.4 TheTownreservestheright to chargesewerusechargesto theownersand
operatorsoftheAtlantic-ActonPropertyandtheActonFordPropertyrespectivelyand
separately,pursuantto theTown’sBylaw andRegulationswith respecttheretoprovidedsameis
chargedconsistentwith similarly situateduserswithin thesewerdistrict andconsistentwith the
termsandconditionsofSection7 Subsection7.1 above.
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8. Termination

8.1 Atlantic-ActonmayterminatethisAgreementbywrittennoticeto theTownas
follows:

(a) In theeventanyrequiredGovernmentalApproval is deniedfor theHigh
StreetSewerExtensionProject,Atlantic-ActonmayterminatethisAgreementby
writtennoticeto theTown, in which casethisAgreementshallbenull andvoid
andwithoutfurtherrecourseofthepartiesexceptfor paymentobligationsaccruing
prior to thenoticeof terminationandthereturnofall otheruncommittedand
unexpendedfundsto Atlantic- Acton.

(b) In the eventthe actualcostofthedesignservicesunderSections1.2 and
1.4 exceedstheestimatedamountby morethan 10 percent,Atlantic-Actonmay
terminatethis Agreementby writtennoticeto theTownwithin fourteen(14)days
ofawritten requestfrom the TownManagerto payfor thoseincreasedcostsof
designservicesin accordancewith Section1.4hereof,in which casethis
Agreementshallbenull andvoid andwithout furtherrecourseofthepartiesexcept
for paymentobligationsaccruingprior to thenoticeofterminationandthereturnof
all otheruncommittedandunexpendedfundsto Atlantic- Acton..

(c) In theeventtheTowns fails to incorporatereasonablerevisionsto thebidding
documentsrequestedby Atlantic-Actonpursuantto Section4; Subsection4.1, in
whichcasethis Agreementshallbenull andvoid andwithout furtherrecourseof
thepartiesexceptfor paymentobligationsaccruingprior to thenoticeof
terminationandthereturnof all otheruncommittedandunexpendedfundsto
Atlantic- Acton.

(d) In the eventAtlantic-Actondoesnotagreein writing underSection4.4 to
paythe amountofthe lowestresponsiblebid submittedin responseto theRFB,
Atlantic-Actonmayterminatethis Agreementbywrittennoticeto theTownwithin
fourteen(14)of its receiptofa copyofthe lowestresponsiblebid, in which case
theTownshallrejectall bidsfor theHigh StreetSewerExtensionProjectandthis
Agreementshallbenull andvoid andwithout furtherrecourseoftheparties,
exceptfor paymentobligationsaccruingpriorto thenotice ofterminationandthe
returnofall otheruncommittedandunexpendedfundsto Atlantic- Acton

8.2 TheTownmayterminatethis Agreementby writtennoticeto Atlantic-Actonas
follows:

(a) In theeventanyrequiredGovernmentalApproval is deniedfor theHigh
StreetSewerExtensionProject,theTownmayterminatethis Agreementby written
noticeto Atlantic-Acton,in which casethis Agreementshallbenull andvoid and
without furtherrecourseofthepartiesexceptfor paymentobligationsaccruing
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prior to thenoticeof terminationandthereturnofall otheruncommittedand
unexpendedfundsto Atlantic- Acton.

(b) In theeventAtlantic-Actoninsistsuponrevisionsto thebidding
documentsunacceptableto theTownpursuantto Section4, Subsection4.1, in
which casethis Agreementshallbenull andvoid andwithoutfurtherrecourseof
thepartiesexceptfor paymentobligationsaccruingpriorto thenoticeof
terminationandthereturnofall otheruncommittedandunexpendedfundsto
Atlantic- Acton.

(c) In theeventAtlantic-Actondoesnotwithin 10 daysofawritten request
from theTownconveyto the TownthePump StationEasementin aform and
scopesatisfactoryto TownCounsel,theTownmayterminatethis Agreementby
writtennoticeto Atlantic-Acton,in which casethethis Agreementshallbenull
andvoid andwithout furtherrecourseof theparties,exceptfor payment
obligationsaccruingprior to thenoticeof terminationandthereturnofall other
uncommittedandunexpendedfundsto Atlantic- Acton..

(d) In theeventtheTowndeterminesto rejectall bids submittedin response
to theRFB, theTownmayterminatethis Agreementby writtennotice to Atlantic-
Acton,in whichcasetheTownshall rejectall bids for theHigh StreetSewer
ExtensionProjectandthis Agreementshallbenull andvoid andwithout further
recourseoftheparties,exceptfor paymentobligationsaccruingprior to thenotice
ofterminationandthereturnof all otheruncommittedandunexpendedfundsto
Atlantic- Acton.

9. Notice

All noticesto begivenpursuantto this Agreementshallbein writing andshallbedeemed
givenwhendeliveredby handorwhenmailedby certifiedorregisteredmail, postageprepaid,
returnreceiptrequested,to thepartiesheretoat the addressessetforth below,orto suchother
placeasaparty(or its successor)mayfrom timeto timedesignateby writtennotice:

Atlantic-Acton:

Atlantic-ActonRealtyLimited Partnership
C/o Atlantic ManagementCorporation
205 NewburyStreet
Framingham,MA 01701
Attention: AssetManager
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Town:

DonP.Johnson
TownManager
TownofActon
472 Main Street
Acton, MA 01720

With acopyto:

StephenD. Anderson,Esq.
Anderson& Kreiger,LLP
43 ThorndikeStreet
Cambridge,MA 02141

10. GoverningLaw.

This Agreementandtherightsandobligationsofthepartieshereundershall in all
respectsbe construedasaMassachusettscontractandshallbegovernedby, andconstruedand
enforcedin accordancewith, the lawsoftheCommonwealthofMassachusetts.All parties
heretoherebyirrevocablysubmitto thenon-exclusivejurisdictionofany StateorFederalcourt
sitting in Massachusettsover any suit, actionorproceedingarisingout oforrelatingto this
Agreement.

11. PartialInvalidity

If anyprovisionofthis Agreementshallbedeterminedto beunenforceablein any
circumstancesby acourtofcompetentjurisdiction,thenat theoptionoftheTownthebalanceof
this Agreementshallbe enforceablenonetheless,andthesubjectprovisionshallbeenforceable
in all othercircumstances.

12. Authority

Eachindividual signingthisAgreementonbehalfofthePrivatePartieswarrantsand
representsto Townthatheorsheis authorizedto do soby all requisiteactionsof thepartyfor
whom heorshesigns. This Agreementshallbebindingon thepartiesheretoandtheirrespective
successorsandassigns.

13. No Waiver

Failureofanypartyto this Agreementto avail itself oranyof theterms,covenantsand
conditionsofthis Agreementfor aperiodoftimeor at anytime ortimes,shallnotbeconstrued
ordeemedto beawaiverofanyofits rights hereunder.
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14. Amendments.

No change,amendmentmodification,cancellationorterminationofthisAgreement
hereof,oranypartofthis Agreementshallbevalid unlessall partiesto this Agreementconsent
theretoin writing.

15. Counterparts.

This Agreementmaybeexecutedin severalcounterpartsandall counterpartssoexecuted
shallconstituteoneAgreementwhich shallbebindingon all ofthepartieshereto.

16. Entire Agreement.

This AgreementembodiestheentireAgreementandunderstandingbetweentheparties
heretowith respectto thesubjectmatterhereofandsupersedesall prior agreementsand
understandingsrelatingto suchsubjectmatter.

WHEREFOREthepartieshavesettheirhandsandsealto thisMemorandumof
Agreementon this _____ dayof , 2005.

TOWN OF ACTON, MASSACHUSETTS,
By its BoardofSelectmenactingasthe
Boardof SewerCommissioners

PeterK. Ashton,Chairman

WalterM. Foster,Vice Chairman

LaurenRosenzweig

I:. I )ore I Iiint~’’~.. . . :1.,.



ACKNOWLEDGEMENT

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX

On this dayof , 2005,beforeme,theundersignedNotaryPublic,
personallyappearedeachoftheforegoingnamedmembersoftheBoardofSelectmenofthe
TownofActon actingastheBoardofSewerCommissioners,provedto methroughsatisfactory
evidenceofidentification,which waspersonalknowledge,to be thepersonswhosenamesare
signedon theprecedingdocument,andacknowledgedto methat eachsignedit voluntarilyfor its
statedpurposeastheforegoingnamedmembersoftheBoardofSelectmenoftheTownof
Acton, actingastheBoardofSewerCommissioners.

_________________________________(officialsignatureand
sealofnotary)

My commissionexpires___________________________________

Atlantic-ActonRealtyLimited Partnership,
By all of its GeneralPartners,

freneT. Gruber
GeneralPartner

David A. Capobianco
GeneralPartner

ACKNOWLEDGEMENT

COMMONWEALTH OFMASSACHUSETTS
COUNTY OF MIDDLESEX

On this dayof , 2005,beforeme,theundersignedNotaryPublic,
personallyappearedtheforegoing____________________________,provedto methrough
satisfactoryevidenceofidentification,which was________________________,to bethepersons
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whosenamesaresignedon theprecedingdocument,andacknowledgedto methat eachsignedit
voluntarily for its statedpurposeasall of thegeneralpartnersoftheAtlantic-ActonRealty
Limited Partnership.

_________________________________(officialsignatureand
sealofnotary)

My commissionexpires__________________________________

AutoplexI, LLC

Leo F.Bertolami,Its Duly AuthorizedManager

ACKNOWLEDGEMENT

COMMONWEALTH OF MASSACHUSETTS
COUNTYOF MIDDLESEX

On this dayof , 2005,beforeme,theundersignedNotaryPublic,
personallyappearedtheforegoingLeoF. Bertolami,Duly AuthorizedManagerofAutoplex I,
LLC, provedto methroughsatisfactoryevidenceofidentification,whichwas
______________________to be thepersonwhosenameis signedon theprecedingdocument,
andacknowledgedto methathesignedit voluntarilyfor its statedpurposeasDuly Authorized
ManagerofAutoplexI, LLC.

_________________________________(officialsignatureand
sealofnotary)

My commissionexpires___________________________________
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Acton Ford,Inc.

Leo F. Bertolami,President

ColemanHoyt, Treasurer

ACKNOWLEDGEMENT

COMMONWEALTH OF MASSACHUSETTS
COUNTY OFMIDDLESEX

Onthis dayof , 2005,beforeme,theundersignedNotaryPublic,
personallyappearedtheforegoingLeo F. Bertolami,President,andColemanHoyt, Treasurerof
Acton Ford, Inc., provedto methroughsatisfactoryevidenceof identification,which was
_______________________to bethepersonswhosenamesaresignedon thepreceding
document,andacknowledgedto methat eachsignedit voluntarilyfor its statedpurposeasthe
Duly AuthorizedPresidentandTreasurerofActonFord, Inc.,

________________________________(officialsignatureand
sealofnotary)

My commissionexpires__________________________________
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